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Failure to file notice in the appropriate states wili not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not resuit in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.

FORMD OMB APPROVAL

UNITED STATES OMB Number. 3235-0076
SECURITIES AND EXCHANGE COMBHSSWR2N Processin fExplres: April 30, 2008

PR OGESSED/ Washington, P.C. 20549 Sechor: ﬁg:jgag‘;? fi‘:;f age burden
S8 £ FORMD  4pR - g 2008

N NOTICE OF SALE OF SECURITIES SEC USE ONLY
50 PURSUANT TO REGULATION@ngion, OC ™= Sera
NA“ SECTION 4(6), AND/OR ™M | |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering (0O check if this is an amendment and name has changed, and indicate change.)
Others Online, Inc. Series A Preferred Stock Financing

Filing Under (Check box(es) thatapply): [ Rule 504 O Rule 505 Rule 506 3 Section 4(6) 0 ULOE
Tvpe of Filing: New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. _Enter the infornation requested about the issuer —
Name of lssuer ([ check it this is an amendment and nune has changed, and indicate change.)

TeachStreet, Inc.
Address ofEchutlve Offices {Number and Street, City, State, Zip Code) | T cluphonc Number
2101 - 9" Avenue, Suite 201, Seatile, WA 98121 425-443-1819

Address of Principal Business Opcrations (Number and Street, City, State, Zip Code) | Telephone Number 08047174
(if different from Executive Oflices) Samne as Above

Brief Descniption of Business

Advertlisemenl-targeting and behavioral-targeting software and services.

Type of Business Organization

corporation 3 limited pannership, already formed O other (please specify):
D business trust 3 limited pannership, to be formed
Month Year
- Actual or Estimated Date of Incorporation or Orpanization: m @ Actual O  Estimated
Jurisdiction of Incorperation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) @
GENERAL INSTRUCTIONS
Federal:

Who Must File:  All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securittes and Exchange Comeussion (SEC} on the carlier of the date it is received by the SEC at the address given below or,
if received at that address afier the date on which it is due, on the date it was mailed by United States registered or centified mail to that address.
Where To File: U S. Securities and Exchange Commission, 100 F Street, N.E.., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed.  Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested.  Amendments need only report the name of the issuer and offer-
ing, any changes thercto, the information requested in Part C, and any material changes from the information previously supplied in Parts
Aand B. Pan E and the Appendix nced not be filed with the SIEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to ndicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sccurities Administrator in each state where sales
are 10 be, or have been made. 1 a stute requires the payment of a fec as a precondition to the clumm for the exemption, a fee in the proper amount shafl
accompany this form. This notice shall be fited in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of

this notice and must be completed.
AL
P A i
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

» Each promoter of the issuer, if the issuer has been orgamized within the past five years;

« Each benefictal owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity secunties of the

1Ssuer;

= Each exeeutive ofticer and director of corporate issuers and of corporate general and managing parteers of partnership issuers; and

+ Each general and managing partner of partnership issuers.

Check Box(cs) that Apply: ] Promoter [XIBeneficial Owner

Executive Oificer

Director

O General andfor

Managing Partner

Full Name (Last name first, if individual)

Jordan Mitchelt

Business or Residence Address  (Number and Street, City, State, Zip Code)

2101 — 9" Avenue, Suite 201, Seattle, WA 98121

Check Box(es) that Apply: 0 Promoter O Beneficial Owner

0 Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Michae! Riccio

Business or Residence Address  (Number and Street, City, State, Zip Code)

2101 - 9™ Avenue, Suite 201, Seattle, WA 98121

Check Box(es) that Apply: O Promoter [ Beneficial Owner

O Executive Officer

Dircctor

General and/or
Managing Partner

Full Name (Last name first, if individual)

R. Michael Crill

Business or Residence Address  {Number and Street, City, State, Zip Code)

2101 — ¢* Avenue, Suite 201, Seattle, WA 98121

Check Box(es) that Apply: O Promoter O Beneficial Owner

O Executive Officer

Dircctor

General and/or
Managing Partner

Full Name (Last name first, if individual}

Pradeep Singh

Business or Residence Address  (Number and Street, City, State, Zip Code)

2101 — 9" Avenue, Suite 201, Seattle, WA 98121

Check Box{es) that Apply: T Promoter {J Beneficial Owner 0O Executive Officer 0O Director General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es} that Appty: O Promoter O Beneficial Owner O Executive Officer O Dircctor General and/or

Managing Partner

Full Name (Last name first, if individual)

Bustness or Residence Address  (Number and Sireet, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




B. INFORMATION ABOUT OFFERING

1. - Has the issuer sold, or does the 1ssuer intend to sell, 1o non-accredited investors M this offering? ...ooeieei e

Answer also in Appendix, Column 2, if filing under ULOE,

2. What is the minimum investment that will be aceepted from any individual? L. et e e

3. Does the offering permit joint ownership of a SIngle UNIET Lo s e s et a e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. [f a person
to be listed 15 an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, Hst
the name of the broker or dealer. If more than five {3) persons to be listed are associated persons of such a broker or
dealer, you may set forth the information for that broker or dealer only.

Yes No
(W}

$.5.000.00

Yes No
N

Full Name (Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “Al States™ or check INdivEAUAL STALES) ... oo r et mren e aem e rrsve s s et a4 e s st mmem e e m e b aasabssbaan s boaeseeesesbaranssenss

O All States

(AL] [AK] [AZ] [AR] [CA] [CO] [CT] {DE) [DC) [FL) [GA] [HI] [ID]
iy WY Al tTKRST RY] (Lal [ME] (MDY IMAT [MLY [MNY [MS] [MO]
[MT] [{NE} [NV] {NHT [ NJ} [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA}
[RI'] [SC] [SD] {TN] [TX] [UT} [VT] [VA] {WA} [wv] [WI] [WY] |PR]
Full Name (Last name first, if individual)}

Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Lisied Has Solicited or Intends 1o Solicit Purchasers

(Check Al States”™ or check INAivIFRal STALES} ..o oo oottt ettt et et s s secaea e eee e se st e te et o eeememe et vre et emssntenes O Al States
[AL] {AK] [AZ] [AR] [CA] [CO} [CT] [DE] [DC}] [FL] [GA} [HI} [1ID]}
[ [TINT [1A] {KS] [KY] [LA} [ME] [MD] {MA] [MI] [MN}] [MS] [MO]
[MT]}] [NE] [NV] [NH] [N] [NM] [NY] [NC] [ND] [OH] [JOK] [OR] [PA]
[RI} [SC) ISD] [TN) [TX] [uUr} [VvVT] [VA] [WA] [WV] [Wl] [WY] [PR]
Full Name (Last name first, if individual)

Business or Residence Address (Number and Sirect, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which PPerson Listed Has Solicited or Intends to Soficit Purchasers

(Check A States” O CEOK I v Al SIS ) oottt ettt er e s a oot ar s e s s et e ade et e me e e b es et bt b smmmedemesm e e s ban b een 2 Al States
fAL ] [AK] [JAZ] [AR] [CAaA] [CO] ICT])] [DBE] IDC] [(FL] [GA] [HI} {ID]
{IL}y [INT {1A] [KS§| [KY] [LA] fME] [MD] [MA] [ MI'] [MN] [MS] [MO]
(MT] [NE] [NV] [NH} [N] [NM] [NY] [NC] [ND] [OH] [OK] [OR} [PA]
[RI} [SC)] (SD}] [TITN] [TX] JUT) [VT] [VA] [WA] [WV] [ W] [WY] [PR]

{Usc blank sheet, or copy and usc additional copies of this sheet, as necessary.)



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I. Enter the aggregate oftering price of securities included in this offering and the total amount
already sold. Enter “07 if answer is “none™ or “zero.” If the transaction is an exchange offering,
check this box 0 and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

Type of Sceunity

Convertible Securities (including warranis)

Partnership INETESIS Loooo e e e e et es ek b b enc e e am e b rem e cee

Other (Specity

0O Common Preferved

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate doltar amounts of their purchases, For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter 07" if answer is “none” or “zero.”

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prios

4.

Accredited Investors........oocooooeo...

Aggregate
Offering Pricc

$ 0.00

Amount Already
Sold

b} 0.00

§_ 2.000,000.00

$_1.149.872.10

$_ 2.000,000.00

o5 7 s e

1,149.872.10

Number
Investors

20

Aggregate
Dollar Amount
Of Purchases

$ 1,149872.10

Non-accredited INVestors. ..o veec e vt e et bean e e meer e e eab e bee s benneenee 3 e entssenneenans

Total (for Alings under Rule 5304 0nly) .ttt

Answer also in Appendix, Column 4, if filing under ULOE.

to the first sale of securitics in this offering. Classify secunities by type listed in Part C - Question 1.

Type of Offering

Rule 505 ...
Rule 504 ..
Totat ...

a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization cxpensecs of the issuer.
The information may be given as subject 1o future contingencies. 1 the amount of an expenditure is

not known, furnish an estimate and check the box to the left of the estimate.

Transfer ABENUS FEES.. . oo te sttt e s emeetn et e s asenean

Printing and Engraving Costs

Legal Fees.

$

$ 0

Typcof
Security

Dottar Amoum
Soid

@ B B oA

ACCOUNMIINE FOBS ittt et e et e eeme e e e e et e e st e e 1At armeseae e me e v e aee At as e mde e e emnsean TPt s e aAb e emmesemeamss e bennnnin

Sales and Commissions (specify finders” fEes SePArIICIY) ..o e serans e e e e

Other Expenses (identify)

0000 OO

5

b3
h)
$___25,000.00
3
3
$
$
3

25,000.00

e M




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difterence between the aggregate offering price in response 1o Part C - Ques-
tion | and total expenses fumished in response to Pant C - Question 4.4, This difference is
the ~adjusted gross proceeds 1o the issuer.”

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposcd to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box 10 the el of the estimate. The total of the paymems listed must
equal the adjusted gross proceeds to the tssuer set forth in response to Part C - Question 4.b

above.

Salaries and Fees ... e
Purchase of real estate ... S PRSPPI
Purchase, rental or leasing and instaflation of machinery and equipment
Construction or lcasing of plant buildings and facilities ....occcovvirinrec e

Acquisition of other businesses {including the value of securities involved in this offering

that may be used in exchange for the assets or securities of another issucr pursuant to a
IMEEEETY e ettt et e e ettt et et e e e e e ritbas b e e ae e e s b ba e e e e e e s srrasarae e e e e e e asimsoe e sar s ran

Repayment of indebtedness

WOTKING CAOPIIAL oottt ea e st e e e naa e e r e e e e s ainaaraee e e annmnanae

Other (specify):

COIUIMI TOTAIS .1 ettt ettt et v et ettt st s man e e 22 ea s e e e r bt 2t san smmemnas

Total Payments Listed {column totals added)

O oo a
s A oo

OO OO ag o

(]

e &3 o2 4 o9

31124387210

Payments to
Officers,
Directors, & Payments to
Affiliates Others
()
0Oé$
Oos
oS
o b
Oo$
x $_1.124872.10
Os$
Oos
x $_1.124872.10

o= $_1.124.872.10

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumish to the U.S, Securities and Exchange Commission, upon written request
of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2} of Rule 502.

Issuer (Print or Type)
Others Online, Inc.

Signature

LJr—

Date

April , 2008

Name ot Signer (Print or Type)

Jordan Mitchell

Title of Signer {Print od Type)

Chief Executive Officer

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

teacon =5311.1




E. STATE SIGNATURE

. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No

See Appendix, Column 5, for state response.

2. The undersigned issuer hercby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on
Form D {17 CFR 239.500) at such times as required by state law.

3. The undersigned issucr hercby undertakes to fumish to the state administrators, upon written request, information fumished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
. of this exemption has the burden of establishing that these conditions have been satisfied.

The issucr has read this notification and knows the contents to be true and has duly caused this notice 10 be signed on its behalf by the
undersigned duly authorized person.

Issuer {Print or Type) Signature Date

Others Online, Inc. 4’“"“—" Aprii 2008
Name (Prnt or Type) Title (Print or Type) [

Jordan Mitchel! Chief Executive Officer

Instruciion:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form [} must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Beacom =331000




APPENDIX

Intend to setl
to non-accredited
nvestors in State

{Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-Ttem 1}

Type of invesior and
amount purchased in State
{PPart C-liem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Series A Preferred
Stock and
Warrants

Number of
Accredited
investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

AZ

AR

CA

CO

CT

DE

FL

GA

HI

KS

KY

LA

ME

MD

MA

MI

MN

MS

MO

Rezcon #8351




APPENDIX

Intend to selt
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price

offered in state

{Part C-liecm 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULOE
(if ves, attach
explanation of
walver granted)
(Part E-ltem 1)

State

Yes No

Series A Preferred
Stock

Number of
Accredited
Investors

Number of
Non-
Accredited
Investors

Amount

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

$55,899.26

i £55,899.26 0

NC

ND

OH

OK

OR

PA

R}

SC

SD

TX

uT

VT

VA

WA

$1,083,972.90

19 1,083,972.90 0]

WV

Wi

WY

PR

Beacon #5313.1




